UNITED STATES

FORM D OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION MB Number: 32350076
Washington, D.C. 20549 xpires: April 30, 2008

FORM D stimated average burden
hours per response........... 16.00
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, SECUSEONLY
SECTION 4(6), AND/OR Prefix 1 | Serial
UNIFORM LIMITED OFFERING EXEMPTION T

“ /% 371/

Name of Offering (L] check if this is an amendment and name has changed, and indicate change.)
Sale and Issuance of Convertible Promissory Notes

Filing Under (Check box(es) that apply): [J Rule 504 O Rule 505 B Rule 506
Type of Filing: B3 New Filing [ Amendment

O section4s) {OJ ULGE

A. BASIC IDENTIFICATION DATA

PROGESSES—

1. Enter the information requested about the issuer
Name of Issuer ((J check if this is an amendment and name has changed, and indicate change.)
SIPecrior Technologies, Inc.

JUN2 12007
OMSOM

Address of Executive Offices (Nuinber and Street, City, State, Zip Code)
3000 Easter Circle, Williamsburg, YA 23188

TH
Telephone Nt;;-n;; ﬂmm@!&{bodc)

757.565.0101

Address of Principal Business Operations (Nunber and Street, Cily,’Slalc, Zip Code) (if different
from Executive Offices)

Telephone Number (Including Area Code)

Brief Description of Business
Developer of technology to connect people and devices
Type of Business Organization l‘
corporation [J timited parmership, already formed -
O business must [0 limited partnership, to be formed [ other (please specify): 07068009
Month Year
Actual or Estimated Date of Incorporation or Organization: [0 _[1 | [0 |6 | B Actual [ Estimated

Jurisdiction of incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Whe Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 1 7 CFR 230.50! etseq.or 1S U.S.C.

7T(6).

When To File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securitics and
Exchange Commission (SEC) on the carlicr of the date it is reccived by the SEC at the address given below or, if received at that address after the date on which it is

due, on the date it was mailed by United States registered or cenified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W.,, Washington, D.C. 20549.

Cepies Required: Five {5) copits of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manuelly signed must be

photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain afl information requested. Amendments nced only report the name of the issuer and offering, any changes thereto,
the information requested in Part C, and any material changes from the information previously supplied in Patts A and B. Pant E and the Appendix need not be filed

with the SEC.
Filing Fee: There is no federal filing fee.
State;

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {(ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separnte notice with the Securitics Administrator in each state where sales are to be, or have been
made. Ife state sequires the payment of a fee 23 a precondition to the claim for the exemption, a fec in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state taw, The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriste
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice,

Potential persons who are to respend to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB contre! number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following!
+  Each promoter of the issuer, if the issuer has been organized within the past five years,
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securitics of the issuer;
_»+  Each executive officer and director of corporate issuers and of corporate gensral and managing pariners of partmership issvers; and
"+ Each gencral and managing parmer of partnership issuers.

—

Check Box(es) that Apply: [ Promoter X Beneficial Owner [X) Exccutive Officer [ Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Bryan, David A.

Business or Residence Address (Number and Street, City, State, Zip Code)
S1Peerior Technologies, Inc., 3000 Euster Circle, Williamsburg, VA 23188

.

Check Box(es) that Apply: Promoter BJ Beneficial Owner [ Executive Officer [] Dircetor Generel and/or

Managing Partner

Full Name (Last name first, if individual)
Lowekamp, Bruce B

Business or Residence Address (Number and Street, City, State, Zip Code)
SIPecrior Technologies, Inc., 3000 Easter Circle, Williamsbuorg, VA 23188

Check Box(es) that Apply: [ Promoter 0 Bencficial Owner [] Exccutive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Lehmann, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
STPecrior Technologics, Inc., 3000 Easter Circle, Williamsburg, VA 23188

O]

Check Box(es) thet Apply: B Promoter O Beneficial Owner [] Executive Officer [J Director General and/or

Managing Partner

Full Name (Last name first, if individual)
Zangrilli Bryan, Marcia

Business or Residence Address (Number and Street, City, State, Zip Code)
SIPecrior Technologies, Inc., 3000 Easter Circle, Williamsburg, VA 23188

Check Box(es) that Apply: B Promoter [0 Beneficial Owner [ Executive Officer [] Director 3 Genersal endfor
Managing Partnier

Full Name (Last name first, if individual)
Deverick, James

Business or Residence Address (Number and Strect, City, State, Zip Code)
S$IPeerior Technologies, Inc., 3000 Easter Circle, Williamsburg, VA 23188

Check Box(es) that Apply:  [] Promoter O Bencficiel Owner [ Exccutive Officer {X] Directer O General and/or
Managing Partner

Full Name (Last name first, if individual)
Collicr, Matthew

Business or Residence Address (Number and Street, City, State, Zip Code)
SIPeerior Technologies, [nc., 3000 Easter Circle, Williamsborg, VA 23188

Check Box(es) that Apply: O Promoter [0 Beneficial Owner [J Executive Officer Bd Director ] General andfor
Managing Partner

Full Name (Last name first, if individual)
Wadkins, Douglas
Business or Residence Address (Number and Street, City, State, Zip Code)

SIPeerior Technologies, Inc., 3000 Easter Circle, Williamsburg, VA 23188

(Use blank sheet, or copjr and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

_ Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $ nia
Yes No
Daes the offering permit joint ownership of a single 0Ai? .o ovtesmmmeseeeesmaes et AALA S RRRR LR A AR S RERE 108 4 a
4. Enterthe information requested for each person who has been ar will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1fa persontobe listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. [f more
than five {5) persons to be listed are associated persons of such n broker or dealer, you may sct forth the information for that broker or
dealer only.
Full Name (Last name first, if individual} -
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All Sates” or check INIVIGUALS SIBES)..verrer s rsrmmsrmmsnrsiscnso s . e 3 A States
(AL] {AK] [AZ] [AR] [CA] (€O} €T} [DE] <] [FL] (GA) [HI] [iD]
(Ll (IN] [A) [KS] KY] [LA] IME] (MD] [[MA] M [MN} {MS] MO]
T INE] Nv] [NH] 3 NM] [NY] [NC] (ND] [OH] (0K} [OR] PA]
[R1] ISCl (sD] (TN] (TX] [UT] [vT] [VA] [Wa] wv] [wi] wy] [FR]
“Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
‘States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers
(Check "All States” or check individuals $ERIES).cnrrr . reeseeressmssesseniin 3 Al States
(AL} {AK] (AZ) [AR] [CA] o) €T} [DE] [DC] [FL] [GA] (H1) {ID]
L) {IN] {la] (KS} [KY] fLA) . [ME] [MD] ((MA] (M1} (MN] [M5] [MO]
MT) {NE] NV} NH) mJ] [NM] [NY] [NC] [ND] [OH] fOK] [OR] [PA]
R} (sC] {sD] {TN} [TX) Ut [VT] [vA] {WA] wvj w1) (WY] [PR]
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associnted Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States™ or check individuals States) [ All States
{AL] [AK] [AZ) [AR] [CA) [CO] ICT] {DE] (DC) {FL] [GA] [HI) (ID]
(1L} fiN] [1a] [Ks] KY) fLA] [ME] MD] {IMA] [M1] [MN] [Ms] MO)
MT) [NE] NV] [NH] NJ) [NM] INY} [NC] [ND] (OH] {OK} [OR] [PA]
[R1] (s 1SD] [TN] (TX] [UT] [vr1 [VA] {WA] (Wv] [w1] [wY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter "0" if answer is "none” or "zero.” If the transaction is an exchange offering, check this box Oeand
indicate in the columns below the amounts of the securities offered for exchange and already exchanged. .
Aggregate Amount Already
Type of Security Offering Price Sold

DEDL ... vereeee e serserasrsmasssssersnenss eeteeeeuesaeaetaseeeest et eaetar st EAroenaR eenepe s arat s eraranrebararsasatnrerannineres 0 $ 0
BQuity ..o vevtsreneneeeeibais eeveesteeeaan e aeaet b s asR et et a b sr R e Re e e A sm et ma b ana s neensssaatanasperenertirre B 0 $ 0
0O Commen . 3 Preferred

Convertible Securities (INCIUdING WAITADIS)......cevrvrrrmersresmssnrsseasecesscereesssnessssmis sssssssssmssssssassssssesssssssssssssassescass 9 0 s 0
0

L

PRINETSIHD INIETESIS. ......eceerurrerrissesromesemstanssissersssnss s bmss et s eroe s emsr o RS AR RS e 5 0

Other (Convertible Promissory Notes‘) ............................................................................................................ $ 300.000.00 250,000.00

T oo eses sttt e essttmsssssess s nssssmrennnneeneseeeers S _300,00000 . $___250,000.00
Answer also in Appendix, Column 3, if filing under ULOE. )

R d

2. Enter the number of accredited and non-accredited investors who have purchased securities in this

offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the Aggregate
number of persons who have purchased securities and the aggregate dollar amount of their purchases on Number Dollar Amount
the total lines. Enter *0" if answer is "none” or "zero.” Investors of Purchase

ACCTERHEA HVESIOTS .o os e sssssssnees st ess e 5 $__ 250.000.00

Non-acerediled IVESIOTS .cvvevi i nrrarre e stssncssssensnsssssnmssssss sasnsss 0 h) 0

Total (for filings under RUle 504 0NLY)..iirriniimiseminss st s s $

Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 ar 505, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering : Security - Sold

REGUIBLION A.ovvuovverrsoeeeoeeimemsaressasssossasston samsnsass s msers s s sess A E b 148 RE R AR R st

Rule 504 ..o

1171 DO ceeeeeseeneanan et s
4. a Fumisha statement of all expenses in connection with the issuance and distribution of the sccuritics in this
offering. Fxclude amounts relating solely to organization expenses of the issuer. The information may be
given as subject to future contingencies. 1f the amount of an expenditure is not known, furnish an estimate and
check the box to the left of the estimate.

o A

S
Printing and ENETAVINE COSIS ...ocivvuiiimmussisiererssemssnsisesunis s seess e s s s saa s £ aes a8 0 R 4 S

Accounting Fees .o

Sales Commissions (specify finders’ fees SEPArately)......coovvvirrrcieneent e e
TOUB ..o eeecesvecsessseeemsssrsasssstrs st srese ar e pesebans s eRsaa seas s se R es R et Sreas s bA T bR RS AR E SRS AnE A e R nE R s b e a St e s v

s
s
$
s

ROOOO®OO

3 7,500.00

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Conversion of the Convertible Promissory Notes (the “Notes™) (principal plus accrued interest) into Preferred Stock is
contingent upon a future Qualified Equity Financing or Optional Financing (as such terms are defined in the Notes).
Escher:Users:bryan: Desktop:SIPeerior Technologics, Inc. Form D — 12 06 Convertible Note and Warrant Financing (PALIB2 3667660 1)1 SEC 1972 (505) Pagedofid




i »

b. Enter the differcnce between the aggregate offering price given in response to Part C - Question 1 and
total expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted gross

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of
the purposes shown. [fthe amount for any purpose is not known, furnish an estimate and check the box to the
left of the cstimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set
forth in response to Part C - Question 4.b above.
Payments to
Officers, Directors & Payments To
AfTiliates Others
SAUANES BNG FEES rresersrssrsss ettt ssesssesnssssssssssomsonscssscoes ] 3 Os
PUTChASE OT TEA] ESTAIE 1.vrvvreeer s eserseooesressscsresseesssesssssssssssessssssseeesssessonsesssnsssssssssisssssssssmsssessscssnees L 8 Os
Purchase, rental or leasing and installation of machinery and equUIipment..............oovioncenncrnciscnnnes Os Cls
Construction or teasing of plant BUilAings and FACHITES ..cov..rceueersmruneecsecsrceossecesrsimmcetemmssstrissmssassssssnsns Os Os
Acquisition of other businesses (including the value of securities involved in this offering that may be
used in exchange for the assets or securities of another issuer pursuant 1o a METEEr) ..coeeveveeenrceeis s Os
Repayment 0F AEDIEANESS vuuuuuruunsirsrssrissrmeresss st et ssiman s st asrs s espss s e Os Os
WOTKING CRPHAD ... eeses e e sssssssssssmssasmsssssssassssrnsssssess s sssocssesnecscns:. B S 242,500.00 [ $__242,500,00
OIER (SPECIEYY: __.oorossrecssmnsssssmsssssssnessress st sess s amesiss s sssssssssssesossinsomsssressmsssmes e sseeoess |0 8 Os
COMUTAI TOLELS ......covrseeercesrmrrscrssmmserecessrssssssssssssmsssone : s DG $___242,500.00 B $__242.500.00
Totat Payment.lv. Listed {column totals added)..........oc et X s 242 500.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized persen. Ifthis notice is filed under Rule 503, the following signature constitutes an

undertaking by the issuer to furnish the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumished by
accredited investor pursuant to paragraph (b)X2) of Rule 502.

— )

the issuer to any non-

Issuer (Print or Type) 1 ’Signatnre // o Date '
SIPeerior Technologies, Inc. / December 28, 2006

Name of Signer (Print or Type) Titl igner (Print or Type)
David A. Bryan Chief Executive Officer
ATTENTION

Intentional Misstatements or Omissions of Fact Constitute Federal Criminal Violations. (See 18. U.S.C. 1001.)
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule? O X

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR
239.500) at such times as required by state law.

3.  The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerces,

4.  The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited Offering
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of
establishing that these conditions have been satisficd.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person. .

— -

)
Yssuer (Print or Type) P ,Si'gn/atu%/ Date

SIPcerior Technologies, inc. / December 28, 2006
Name of Signer (Print or Type) Titlp-61 Signer (Print or Type)

David A. Bryan Chief Executive Officer

Instruetion:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
mzaually sigoed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatuores.

EschcnUscrs:hr.ym:Duklup:SlPeerinr Technologies, Inc. Form D - 12 06 Convertible Note and Warmant Financing (PALIB2 3667660 1)1 SEC 1972 (5-05) Page6of8




APPENDIX

5

Intend to sell to
non-accredited
investors in
State
{Part B-Item 1)

Type of security and
aggregate offering price

offered in state
(Part C — ltem 1)

Type of investor and
amount purchased in State
{Part C-Ttem 2)

Disgualification
under State
ULOE
{if yes, eftach
explanation of
waiver granted
(Part E-Item 1)

State

Yes No

Convertible Promissory
Notes and Warrants

Number of
Accredited
Iovestors

Nuomber of
Non-Accredited

Amount Investors

Amount

Yes Na

AL

AK

AR

CA

$300,000.00

£50,000.00 0

co

KY

LA

ME

MD

MA

$300,000.00

$50,000.00 0

MI

MS

MO

MT

NE

NV
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APPENDIX

5

Intend to sell to
non-accredited
investors in
State
(Part B-Item 1)

Type of security and
aggregate offering price

offered in state
(Part C - Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

Disqualification
under State
ULOE
(if yes, attach
explanation of
waiver granted
(Part E-Item 1)

State

Yes No

Subordinated Secured
Convertible Promissory
Notes and Warrants

Number of
Accredited
Ipvestors

Number of
Non-Accredited

Amoont Investors

Amount

Yes No

NH

N}

NM

. NC

OH

oK

OR

PA

RI

SC

sD

TX

UT

vT

YA

$300,000.00

$100,000.00 0

g
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